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CHATTEL MORTGAGE
INTERSTATE COMMERCE COMMISSION

THIS CHATTEL MORTGAGE, made and entered into this 18th day of

April 1973, by and between LOUISVILLE AND NASHVILLE RAILROAD

[

COMPANY, a Kentucky corporation, of 908 W. Broadway, Louisville, Jefferson
County, Kentucky (sometimes hereinéfter referred to as "L&N"), and CQMMERCIAL
CREDIT INDUSTRIAL CORP., a Delaware corporation, of 30803 Little Mack Avenue,
Roseville, Michigan (sometimes 'hereinafter referred to as "CCIC"),
WHEREAS, L&N wishes to receive advances from CCIC from time to time
to purchase certain Bi-Level and/or Tri-Level Auto and Truck Carrying Racks and/or
Vert-A-Pac Superstructu.res (sometimes hereinafter referred to as "Superstructures"),
which are more particularly described in Exhibit 1 attached hereto, and by reference
] made a part hereof, which will be attached or applied to certain railroad flatcars
‘ _
j owned by Trailer Train Company and/or Bankers Trust Company, leased to Trailer

Train Company and furnished by Trailer Train Company to L&N, which flatcars bear

| Trailer Train's Road Numbers shown in Exhibit 2 attached hereto, and by reference
/_______/\_

made a part hereof (sometimes hereinafter referred to as "Cars"), and

WHEREAS, L&N wishes to secure sucﬁ advances by granting a mortgage
on such Superstructures, and

WHEREAS, CCIC is willing to provide such advances upon the terms
and conditions hereinafter set forth, |

NOW, THEREFORE, THIS AGREEMENT WITNESSETH:

That for and in cons_ideration of the mutua'l promises herein contained
‘and other good and valuable. considerations, the receipt ahd sufficiency whereof
are hereby acknowledged, L&N grants CCIC a security in'terest. in Superstructures,
together with all equipment, accessories, accessions and attachments relating

thereto, replacements therefor and proceeds and products thereof, all collectively

N

sometimes hereinafter referred to as "Collateral", all to secure the repayment of

any advances hereunder and other obligations provided herein.



L&N warrants, covenants and agrees:

l. L&N is the owner of all of the Collateral,' or if the advances
hereunder are being used to purchase the Collateral, L&N wili be the ownerﬂthereof,
free and clear of any liens or encumbrances, except for the security interest pro-
vided for herein, will keep and maintain the same free and clear of all claims,
encumbrances, charges and lier}s of all persons whomsoever, and will promptly
pay all taxes, public charges and assessmenﬁs thereon as and when due. The
Collateral will be used for business purposes and will not be sold, assigned,
transferred or leased by L&N without CCIC's consent,

| 2., L&N's chief place of business is at the address shown at the
béginning of this Agreement, From timé to time, upon request, L&N will advise
CCIC, in writing, of the location of any or all of the Collateral.
3. L&N will keep and maintain the Collateral in good order and repair
and work_ing condition at all times during the life of this agreement.

4, In the event any of the Collateral is lost, worn out or destroyed,

L&N shall promptly notify CCIC and replace the lost, worn out or destroyed

Collateral with other like personal property of substanfially as good material
and construction, by subjecting the replacement property to the lien and security
interest of CCIC under this Chattel Mortgage. Such replacement property shall
be equal in value to the depreciated value of the lost, worn out or destroyed
Collateral, as determined by L&N and CCIC, in accordance with the Interstate
Commerce Commission's Uniform System of Accounts for Railroad Companies.

5, At the election of L&N, and in lieu of such replacement coﬁt_em-
plated in the preceding paragréph, L&N shall promptly notify CCIC of any Collateral .
that may become lost, worn out or destroyed and pay to CCIC the balance of the
unpéid advances represented by such lost, worn out or destroyed Collateral. Upon ‘
the making of ény'payment pursuant to this paragraph, all succeeding repayments

of advances described in Paragraph 12 hereof shall be reduced pro rata.



6. Notwithstanding the provisions of the two preceding paragraphs,
‘CCIC may, if so requested by L&N, waive the requirements provided in Para-

" graphs 4 and 5 above for the replacement of the lost, worn out or destroyed ’
Collateral or the payment of the unpaid indebtedness represented by the lost,

- worn out or destroyed Collateral. Ahy such waiver shall apply only to the specific
instance for which the same is given.

7. Should any lost, worn out or déstroyed Collateral be replaced
pursuant to Paragraph 4 hereof, or if payment be made therefor pursuant to
Paragraph 5 hereof, CCIC shall, and if waiver of such requirements for payment
and replacement be given pursuant to Paragraph 6 hereof, CCIC may, upon written
request from L&N, execute a release, or other suitable instrument, relinquishing
the security interest which CCIC has in the lost, worn out or destroyed Collateral..

8. If L&N fails to keep the Collateral free and clear of all encumbrances,
liens and charges, except as herein provided, or to pay any tax, public charges or
assessments thereon; or to keep the same in good order and repair, as herein
required, then CCIC, at its discretion, may discharge such encumbrances, liens
or charges, or pay such taxes, public charges or assessments, or maké such
repairs as it may deem advisable. All sums of money thus expended, and all
other monies paid by CCIC to protect its interest in the Collateral, shall be
repayable by L&N to CCIC, on demand, and if not so rebaid, shall be added to
L&N's outstanding advances from CCIC and be secured and bear interest as L&N's
outstanding advances from CCIC hereunder.

9. The Collateral shall be and shall remain personal property,‘ and
nothing Sl1a11 affect the charadter of the same or cause the sarlne to become part
of any realty, or a part of or an accession to any Car, or prevent CCIC from
removing the same from the premises or Car on which they are, or to which they
may be attached, in the event CCIC so desires upon L&N's default hereunder.

10. (a) None of the terms or conditions herein are in violation of

any provision of the Certificate of Incorporation or By-laws of L&N, or any
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agreements L&N may have with any third parties, or in violation of any act, law,

. order or regulation of any governmental entity, and the execution and delivery

hereof, and of the other agreements or writings with or to CCIC, have been duly -

. authorized by appropriate corporate action. L&N will at all times comply with

all lawful acts, laws, orders and regulations of the governmental entities to
whose jurisdiction L&N is now or may hereafter become subject., If L&N contends
that any act, law, order or regulation purportédly applicable to it is unlawful, it
shall, at its expense, take appropriate action to obtain a determinafion thereof.

(b) L&N will promptly pay, as and when due, all rental payments,
and other payments which it has agreed to pay in connection with its rental or use
of the Cars, and will keep and perform all of the terms and conditions of all con-
tracfs and agreements, and the amendments thereto, under which it has rented or
obtained the use of said Cars.

11.  In the event

(a) L&N shall default in the repayment of any advances or payment
of interest as herein provided, and shall remain in default for more than ten (10)
days after such payment shall have become due and payable; or |

(b) L&N shall fail or refuse, for more than ten (10) days after CCIC
shall have demanded in writing the performance thereof, to comply with any of the
terms or conditions hereof; or |

(c) L&N shall file any petition for reorganization or debt adjustment
under Section 77 of the Bankruptcy Act, or under any amendment or revision thereof,
or under any other provision of the Bankruptcy Act as now or horeafter exisfing, or
under any other statute; or |

(d) L&N shall make any voluntary assignment or fransfer of its
interest in and under this agreement without CCIC's consent; or

(e) rcreditoré of the L&N shall file any petition for reorganization

or debt adjustment affecting the obligations of the L&N hereunder under Section 77



of the Bankruptcy Act, or under any amendment or revision the_reof , or under any
, .other provision of the Bankruptcy Act as now or hereafter.existing, or under any
other statute, or any involuntary transfer of L&N's interest hereunder by baﬁkruptcy,
or .by the appointment of a receiver or trustee, or by execution, or by any judicial
or adminisi:rative decree or process ,' or otherwise, unless such petition shall be
dismissed or such assignment, transfer, decree or process shall, within thirty
(30) days from the filing, or other effective déte thereof, be nullified, stayed
or otherwise rendered ineffective, or unless any such receiver or trustee shall,
within thirty (30) days from the date of his appointment, adopt this agreement,
pursuant to due authority of the court appointing him; or

(f) L&N should default in the payment or performance of any term
or condition of any agreement under which it rents or obtains the use of any Car,
or should such agreement terminate, or should any Car be repossessed or possession
thereof_ taken by any third party, under any equipment trust agreement, lease agree-
ment, security agreement, or agreement, or under any other powers or procedures,
legal, equitable or otherwise, whereby L&N's rights in any Car is terminated,
suspended or extinguished, and the same shall continue for more than ten (10)
days after written notice thereof to L&N;

then, upon the happening of any of said events, the entire unpaid
balance of all sums hereby secured shall at once become' due and payable, at CCIC's
élection. If CCIC has made demand for the full payment of auch unpaid balance and
~interest thereon, and the same is not promptly paid, then, without further demand
‘for performance or legal process, CCIC may lawfully enter ény of L&N's pfemises,
or other premises on which Collateral is located, and lawful_ly remove j:he Collal:evral
to such place as CCIC may deem advisable, or require L&N to make any or all such
Collateral available at such place as CCIC may direct, anql CCIC may sell the
Collateral, or any part thereof, at public or private sale, in one or more sales,

at such price or prices and upon such terms, either for cash; credit or future
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delivery, as CCIC may elect, after firstngiving' L&N five (5) days' notice of the
: ;cime and place of any public sale or of the time after which any private sale or
other disposition shall be made (it being agreed that the foregoing are comm;arcially
.reasonable dispositions and such notice is reasonable notification thereof), and
CCIC may become the purchaser of any Collateral sold at public sale. The proceeds
of sale, less the reasonable expenses of retaking, holding, preparing for sale, and
selling, and the reasonable attorneys' fees aﬁd legal expenses incurred by CCIC,
shall be épplied toward the payment of the sums due hereunder and secured heieby.
The surplus, if any, shall be paid to L&N, and L&N agrees to pay any deficiency.

| 12. (a) CCIC agrees 4to make advances to L&N from time to time, upon

request, which shall not exceed in the aggregate the sum of Three Hundred Seventy

One Thousand Two Hundred Eighty Dollars ($371,28.00). L&N shall

repay such advances to CCIC in equal consecutive monthly repayments in amounts
' one-one hundred

equivalent to _and twentieth (1/120) of the aggregate amount of

advances permitted hereunder, which monthly repayments shall continue until all
advaﬁces and other sums due hereunder have been paid, together with interest on
the outstanding balance thereof, at the rate agreed upon by the parties. The first
of such ‘repayments of advances and payments of interest shall be due and payable
on the first (Ist) day of the month following the month in which the first advance
hereunder is made to L&N, and like payments shall be due and payable on the first
day of eacn succeeding month thereafter,

(b) CCIC's obligations to make advances hereunder shall terminate

on July 1, 1973 , regardless of the amount of advances made, and are

expressly subject to the following conditions at the time of each advance:
| (i) L&N is not in default under this agreement.
(ii) There has been no material advérse change in L&N's
financial condition from that existing as of the date hereof,

(ii1) There is no litigation or regulatory proceeding pending
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to which L&N is a party, or by which it is bound, and which, if adversely con-
Aéluded, would prohibit or materially limit L&N's performance of this agreement,

13. Any delay on the part of CCIC in exercisi.ng any power, privilege
or right hereunder shall not operate as a waiver thereof, and no single or partial
exercise of any power, privilege or right shall preclude other or further lexercisé
" thereof, or the exercise of any other power, privilege or right. The waiver by
CCIC of any default by L&N shail not constitute a waiver of any subsequént
defaults, but shall be restricted to the default so waived, If any part of this
agreement shall be contrary to any law which CCIC might seek to apply or enforce,
or should otherwise be defective, the other provisions of this agreement shall not
be affected thereby., but shall continue in full force and effect. All rights, remedies
and powers of CCIC hereunder are irrevocable and cumulative, and not alternative
or exclusive, and shall be in addition to all rights, remedies and powers giyen
'hefeunder or in or by any other instruments of any laws now existing or hereafter
enacted. No promisséry note or other similar security shall be i_ssued with regard
to any obligations incurred by L&N hereunder.

14. L&N agrees to execute and deliver to CCIC such financing state-
menfs, instruments, agreements and writings as CCIC may, from time to time,
request in order to perfect, preserve and enforce its security interest hereunder,
and will pay all filing fees, stamp taxes and other fees and costs incident to
recording and filing the same.

15. Neither L&N nor CCIC shall assign this agreement, or any right,
6bligation or Collateral hereunder, without the prior written consent of the other,
which consegt will not be unreasonably withheld. However, C.CIC may assign
this agreement to any other present or future wholly-owned subsidiary of CCIC's
parent, Commercial Credit Company. In all events (and without creating or inferring
any right of assignment other than set forth above); this agreement shall be binding
upon L&N, its s‘uccessors and assigns and inure to the benefit of CCIC, its successors

and assigns.,
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IN WITNESS WHEREOF, L&N has caused this agreement to be executed

. and its corporate seal to be affixed, by its officers thereunto duly authorized, on

the day and year first above written, at Louisville, Kentucky.

(Corporate Seal) _ LOUISVILLE AND NASBHVILLE RAILROAD COMPAN
ATTEST: o
Assistant  Secretary Vice President

Accepted at Roseville, Michigan as of the date thereof,

COMMERCIAL CREDIT INDUSTRIAL CORP,

By: K(C}A’J’WL/

Ass>» Vice President




ACKNOWIEDGMENT

.~ STATE OF KENTUCKY )

) ss:
COUNTY OF JEFFERSON)

On this /f-’%day of C;’é@“'é , 1973, before me personally

appeared pée}d‘/ Q/Ma/y/ (name of signer), to me personally

. ) o7 . .
known, who being by me duly sworn, does say that he is the 4/;_40 kﬁé«%é.-)c}f’

of Louisville and Nashville Railroad Company, that the seal affixed to the foregoing

instrument is the corporate seal of said Corporation, that said instrument was
signed and sealed on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said Corporation.

(Notarial Seal)

-//Zdzfﬁaa/ ”Q /,VW

Notary’ Publ{€

My Commission expires:?/lf(/lvwf«g/777
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EXHIBIT 1
: |
|
|
, _ Quantity . Description
78 WHITEHEAD & KALES CO, Standard Bi-Level Auto Racks, W&K

Model No. AB15145, with Tubular Post Installed on New 89'-4"
Standard Height TTX Flush Deck Flat Cars, equipped with .
End-of-Car Cushioning and meeting the following requirements:
(16 Chrysler - 62 Ford)

(1) Racks to be rigidly mounted on flat cars.

(2) Rack to be provided with adjustment hole sufficient
to allow vertical adjustment of B-Deck from 77" to
90" as shown on W&K Dwg. ASK 5618-A.

(3) There must be provided 90" clear spacing between _
the "A" and "B" Deck as shown in Ford Motor Company's -
Operational Design Standards Booklet dated November 1,
1969, Page 20, for Ford Cars and 87" clear spacing
for Chrysler Cars.

(4) Deck plates must meet Ford Motor Company's require-
ments as specified in their Operational Design Standards
Booklet dated November 1, 1968, Page 5. This includes
the application of anti-skid paint the full length of
deck from tie-down track to side sill, on the ends of
the decks 36" wide for the full width of the decks.

(5) Racks to have one L&N emblem, of Kemlite fiberglas
or equivalent, backed up by a steel plate 1/8" x 3'-6" x
5'-10" (L&N Drawing B-20870-C) located on each side
__ of rack. These emblems are not to be located directly
‘ ' across car one from the other. The emblems are to have -
3 _ bright red background with white "I." and "N". The colars
: are to be the same as on the copyrighted L&N emblem,
| : The "L" and "N" is to be slanted 15 degrees from vertical
as shown on the drawing. The emblem plates are to be
fastened to the rack with cadmium plated bolts, lock
washers and nuts, with the bolt heads on the outside
and the bolts passing through the fiberglas and the 1/8"
steel plate. Threads of bolts to be chisel checked
to prevent loosening of nuts. There is to be a minimum
of 8 bolts per emblem plate, of 5/8" min. diameter.

(6) Cars with racks applied must meet I.C.C. safety require-
ments.

(7) The racks are to be painted TTX red, with white "Codit"
reflective markings (excef)t for the emblem plate). The
. pool assignment stencilling must contrast with other
stencilling, preferably letters the same color as the rack
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Quantitx Description

(red) on a background the same color as the stencilling
(white).

(8) Safety cables on "B" Deck must be furnished in such a
manner that they can easily be operated, offer maximum
safety, are not susceptible to delicate maintenance .
and when in up position meet an overall height from
deck to hand rail of 32" min. to 36" max. The hand
rail must be of cable construction with a protective
coating to prevent damage to vehicle doors.

(9) Racks are to be equipped with 40 New Low=-Profile Type
Tie-Down Devices. (Tie-Down Devices to suit Ford
and Chrysler latest requirements.)

(10) The Racks are to be equipped with 40~ Tie=Down Chaing.

20 Each Deck, as required for Ford and Chrysler latest
requirements.

These cars are to be stencilled as follows;



EXHIBIT 2 ¢

Attached to and made a part of a Chattel Mortgage, dated Cgm,'& [2 , 1873,

‘between LOUISVILLE AND NASHVILLE RAILROAD COMPANY and COMMERCIAL

CREDIT INDUSTRIAL CORP.

TTBX 940894 TTBX 941011 TTBX 941037
940969 | 941012 941038
940970 o 941013 941039
940971 | 941014 | 941040
940972 941015 . 941041
940938 941016 941042
940939 941017 941043
940990 941018 941044
940991 941019 941045
940992 941020 941046
940993 | 941021 941047
940994 941022 941048
940995 | . 941023 941049
940996 941024 941050
940999 941025 | 941051
941000 | 941026 941052
941001 941027 941053
941002 941028 941054
941003 | 941029 941055
941004 | 941030 941056
941005 | 941031 - 941057
941006 | 941032 | 941058
941007 941033 | 941059
941008 - 941034 941060
941009 941035 | 941061

941010 941036 941062



